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RITERSTAY: COMMERCE COMMISSIDN
Pursuant to 49 U.S.C. § 11303 and the Commission's

rules and regulations thereunder, I enclose herewith on

behalf of General American Transportation Corporation for

filing and recordation counterparts of the following
documents:

Dear Ms. Mergenovich:

} (1) (a) Conditional Sale Agreement dated as of
}1bhjﬁAMAM&&K August 1, 1982, between First Security Bank of Utah,
N.A., as Vendee, and General American Transportation
Corporation, as Builder; and

— ﬁ (b) Agreement and Assignment dated as of August
1, 1982, between Mercantile-Safe Deposit and Trust
Company, as Agent, and General American Transportation
Corporation, as Builder.

- K (2) (a) Lease of Railroad Equipment dated as of
August 1, 1982, between General American Transportation
Corporation, as Lessee, and First Security Bank ot
Utah, N.A., as Lessor; and

C_ 7‘47[/”’“5\%




(b) Assignment of Lease and Agreement dated as
of August 1, 1982, between First Security Bank of Utah,
N.A., as Lessor, and Mercantile-Safe Deposit and Trust
Company, as Agent.

The names and addresses of the parties to the
aforementioned documents are as follows:

(1) Agent-Vendor-Assignee:

Mercantile~Safe Deposit and Trust Company,
Two Hopkins Plaza,
Baltimore, Maryland 21203.

(2) Trustee-Vendee-Lessor:

First Security Bank of Utah, N.A.,
79 South Main Street,
Salt Lake City, Utah 84111.

(3) Lessee~Builder-Vendor:

General American Transportation Corporation,
120 South Riverside Plaza,
Chicago, Illinois 60606.

Please file and record the documents referred to
in this letter and index them under the names of the
Agent-Vendor-Assignee, the Trustee-Vendee-Lessor and the
Lessee-~Builder-Vendor.

The equipment covered by the aforementioned
documents appears on Exhibit A attached hereto, and also
bears the legend "Ownership Subject to a Security Agreement
filed with the Interstate Commerce Commission".

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document) and
the Lease of Railroad Equipment and related Assignment of
Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is
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INVERSTATE COMMERCE COMMISSIORN

[CS&M Ref: 3695-011]

Lease of Railroad Equipment

Dated as of August 1, 1982

between

FIRST SECURITY BANK OF UTAH, N.A.,

as Trustee,

and

GENERAL AMERICAN TRANSPORTATION CORPORATION

The rights and interests of the Lessor under this Lease are subject to a security interest in favor of
Mercantile-Safe Deposit and Trust Company as Agent for certain institutional investors. The original of
this Lease has been stamped “Original” and is held by said Agent.
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LEASE OF RAILROAD EQUIPMENT dated as of August 1, 1982, between FIRST SECURITY
BANK OF UTAH, N.A., a national banking association, acting not in its individual capacity but solely
as trustee (“Lessor””) under a Trust Agreement dated as of the date hereof (“Trust Agreement™) with
Westinghouse Credit Corporation (“Owner”), and GENERAL AMERICAN TRANSPORTATION
CORPORATION, a New York corporation (“Lessee™).

The Lessor is entering into a Conditional Sale Agreement dated as of the date hereof with General
American Transportation Corporation, a New York corporation (in such capacity-“Builder’””) by which
the Builder has agreed to manufacture, sell and deliver to the Lessor the units of railroad equipment
described in Schedule A hereto (“Equipment”).

Mercantile-Safe Deposit and Trust Company (“Assignee” or “Vendor”) is acting as agent for
Bankers Life Company (“Original Investor’” and, together with its assigns, “Investors™) pursuant to the
Participation Agreement dated as of the date hereof (“Participation Agreement’”) among the Assignee,
the Lessor, the Lessee and the Original Investor.

The Lessee desires to lease such number of units of the Equipment as are delivered and accepted
and settled for under the CSA (“Units™) at the rentals and for the terms and upon the conditions
hereinafter provided.

The Lessor will assign this Lease for security to the Vendor pursuant to an Assignment of Lease
and Agreement (“‘Lease Assignment’’) and the Lessee will consent to the Lease Assignment pursuant to
the Consent and Agreement (“Consent”).

NOW, THEREFORE, in consideration of the premises and of the rentals to be paid and the
covenants hereinafter mentioned to be kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions:

§ 1. Ner Lease. This Lease is a net lease, and the Lessee shall not be entitled to any abatement of
rent, reduction thereof or setoff against rent, including, but not limited to, abatements, reductions or
setoffs due or alleged to be due by reason of any past, present or future claims of the Lessee against the
Lessor under this Lease or under the CSA, or against the Builder, the Owner or the Vendor or
otherwise; nor, except as otherwise expressly provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be otherwise affected, by reason of any defect in the
title, condition, design, operation, or fitness for use of any Unit, any defect in or damage to or loss of
possession or loss of use or destruction of all or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the Units, the prohibition of or other restriction
against the Lessee’s use of all or any of the Units, the interference with such use by any person or
entity, the invalidity or unenforceability or lack of due authorization of this Lease, any insolvency of or
any bankruptcy, reorganization or similar proceeding against the Lessee, or for any other cause
whether similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents and other amounts payable
by the Lessee hereunder shall continue to be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated pursuant to the express provisions
of this Lease. To the extent permitted by applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other payment made by the Lessee hereunder shall be
final, and the Lessee shall not seek to recover all or any part of such payment from the Lessor or any
assignee of the Lessor pursuant to § 12 of this Lease for any reason whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor hereby appoints the Lessee (and any employee
thereof designated by the Lessee) its agent for inspection and acceptance of the Units pursuant to the
CSA. The Lessor will cause each Unit to be delivered to the Lessee at the point or points within the
United States of America at which such Unit is delivered to the Lessor under the CSA. Upon such
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delivery, the Lessee will cause an employee of the Lessee to inspect the same, and if such Unit is found
to be acceptable, to accept delivery of such Unit, and the Lessee shall execute and deliver to the Lessor

a certificate of acceptance (“Certificate of Acceptance”), in accordance with the provisions of Article 3 -

of the CSA, stating. that such Unit has been ipspected and accepted on behalf of the Lessee and the
Lessor on the date of such Certificate of Acceptance and is marked in accordance with § 5 hereof,
~whereupon, except as provided in the next sentence hereof, such Unit shall be deemed to have been

delivered to and accepted by the Lessee and shall be subject thereafter to all the terms and conditions

of this Lease. The delivery, inspection and acceptance hereunder of any unit of Equipment excluded
from the CSA pursuant to the first paragraph of Article 4 thereof shall be null and void and ineffective
1o subject such unit to this Lease: The inspection and acceptance by the Lessee of any Unit shall not in
. any way release any rights which the Lessee may have against the Builder thereof under any warranty
“relating to such Unit. '

§ 3. Rentals. Schedule A hereto classifies the Equipment as “Class A Equipment”, “Class B
Equipment”, “Class C Equipment” and “Class D Equipment”. The Lessee agrees to pay to the Lessor,
as rental for each Unit, one interim and 40 consecutive semiannual payments in arrears. The interim
payment shall be paid on September 30, 1982 (“Basic Rent Commencement Date”). The 40

semiannual payments shall be paid on March 30 and September 30 of each year, commencing on

March 30, 1983, to and ‘including September 30, 2002 (each of such consecutive dates being
sometimes called .2 “Rental Payment Date”). The interim rental payable on the Basic Rent
Commencement Date for each Unit shall be in an amount equal to the product of (a) the number of
«calendar days elapsed from and including the Closing Date (as defined in the CSA) for such Unit to,
but not including, the Basic Rent Commencement Date, times (b) 0.045139% of the CSA Indebtedness
(as defined in the CSA) of such Unit. The 40 semiannual rental payments shail each be in an amount
equal to the Semi-Annual Lease Factor of the Purchase Price (as defined in Article 4 of the CSA) of
each Unit then subject to this Lease as set forth on Schedule A hereto. The Lessee acknowledges that
the semiannual rental payments, Casualty Values and Termination Values (both as defined in §7
hereof). have been computed on the assumption that the costs and expenses that the Owner is obligated

to pay pursuant to Paragraph 11 of the Participation Agreement will be 1% of the aggregate Purchase

Price of the Units. If the aggregate amount of such costs and expenses incurred by the Owner by March
1, 1983, exceeds 1% of the aggregate Purchase Price of the Units, the Lessee agrees that semiannual
rental payments, Casualty Values and Termination Values shall be increased as may be necessary in
the reasonable opinion of the Owner so that the. semiannual rental payments, Casualty Values and
Termination Values payable by the Lessee hereunder shall be sufficient to maintain the Owner’s after
tax return on, and rate of recovery of, inveéstment and total cash flows (computed on the same
assumptions as utilized by the Owner in originaily evaluating this Lease) at the same level that would
have been available to the Owner if the aggregate amount of such costs and expenses were equal to 1%
of the aggregate Purchase Price of the Units. Notwithstanding anything to the contrary set forth herein,
the rentals, the Casualty Values and the Termination Values shall at all times be sufficient to satisfy the
obligations of the Lessor under the CSA. ’

In addition to the rental required to be paid pursuant to the preceding paragraph, the Lessee

further agrees to pay the Lessor, as additional rent hereunder, from time to time an amount equal to (in
each such case determined on a net basis after deduction of all taxes required to be paid by the Owner
thereon under the laws of the United States or any political subdivision thereof, and giving credit for
any savings in respect of any such taxes by reason of deductions, credits or allowances which the
Owner shall determine to be available to it in respect thereof) any costs, fees and expenses, or portion
thereof, which the Owner shall be required to.pay pursuant to paragraph 11 of the Participation
Agreement after March 1, 1983 and which, when aggregated with all costs, fees and expenses then
being and theretofore.paid by the Owner.pursuant1o. saidparagraph 11, .exceeds 1% of the aggregate
Purchase ‘Price of the Units. c :
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If any of the rental payment dates referred to above is not'a business day the semiannual rental
payment otherwise payable on such date shall be payable on the next preceding business day without
adjustment for interest on such payment for the intervening period. The term “business day’’ as used
herein means a calendar day, excluding Saturdays, Sundays and any other day on which banking
institutions in Baltimore, Maryland, Pittsburgh, Pennsylvania, Sait Lake City, Utah Chicago, Illmom,
or New York, New York, are authorized or obligated to remain closed.

The Lessor irrevocably instructs the Lessee to make all the payments provided for in this Lease,
including, but not limited to, the payments provided for in this § 3 and in § 7 hereof, at the principal
office of the Vendor, for the account of the Lessor in care of the Vendor, with instructions to the
Vendor first, to apply such payments to satisfy the obligations of the Lessor under the CSA, and
second, so long as no event of default or event which with the lapse of time and/or demand provided
for in the CSA could constitute an event of default under the CSA shall have occurred and be
continuing, to pay any balance promptly to the Lessor at such place as the Lessor shall specify in
writing; provided that any indemnity payable to the Lessor pursuant 10 § 6, 9 or 17 hereof shall be paid
by wire transfer by the Lessee directly to the Lessor.

All payments provided for in this Lease shall be made, not later than 12:00 noon, Baltimore time,
on the date such payment is due, in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and private debts.

All Equipment referred to in this Lease is Class D Equipment.

All amounts earned in respect of the Units (including, without limitation, mileage charges) during
the term of this Lease shall belong to the Lessee and, if received by the Lessor, shall be promptly
turned over to the Lessee, so long as nc Event of Default exists hereunder, promptly after the Lessee
has furnished to the Lessor, at the Lessee’s sole expense, either a ruling of the Interstate Commerce
Commission to the effect that the remittance thereof to the Lessee will not constitute a violation of 49
U.S.C. Section 41, as amended, or an opinion of counsel to the same effect.

§ 4. Term of Lease. The term of this Lease as to each Unit shall begin on the date of delivery and
acceptance of such Unit hereunder and, subject to the provisions of §§ 7, 10 and 13 hereof, shall
terminate on the date on which the final payment of rent in respect thereof is due pursuant to § 3
hereof. The obligations of the Lessee hereunder (including, but not limited to, the obligations under
§§6, 7,9, 14 and 17 hereof) shall survive the expiration of the term of this Lease.

Notwithstanding anything to the contrary contained herein, all rights and obligations of the Lessee
under this Lease and in and to the Units are subject to the rights of the Vendor under the CSA. If an
event of default should occur under the CSA, the Vendor may terminate this Lease, all as provided
therein in Articles 15 and 16 of the CSA; provided, however, that, so long as (i) no Event of Default
exists hereunder, (ii) the Lessee is complying with the provisions of the Consent and (iii) the Vendor is
entitled to apply the Payments (as defined in the Lease Assignment) in accordance with the Lease
Assignment, this Lease may not be terminated and the Lessee shall be entitled to the rights of
possession, use and assignment under § 12 hereof.

§ 5. Identification Marks. The Lessee will cause each Unit to be kept numbered with the road
number set forth in Schedule A hereto, or in the case of any Unit not there listed, such road number as
shall be set forth in any amendment or supplement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and conspicuously marked on each side of
each Unit, in letters not less than one-half inch in height, the words “OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION” or
other appropriate words designated by the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the Lassor’s and Vendor’s title
to and interest in such Unit and the rights of the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in operation or exercise any control or
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dominion over the same until such words shall have been so marked and will replace promptly any
such markings which may be removed, obliterated, defaced or destroyed. The Lessee will not change
the road number of any Unit unless and until’ i) a statemeént of new number or numbers to be
substituted therefor shall have been filed with the Vendor and the Lessor and duly filed, recorded and
deposited by the Lessee in all public offices where this Lease and the CSA shall have been filed,
recorded and deposited and (ii) the Lessee shall have furnished the Vendor and the Lessor an opinion
of counsel to such effect.

The Units may be lettered, “General American Transportation Corporation”, “Union
Refrigerator Transit Lines”, “GATX”, “TCX”, “MHLX”, “GDCX”", “GAOX”, “LAPX”, “GARX™,
“URTX", “KGNX", “GA_CX”, “IMPX”, “GAEX”, “UOCX”, “ASHX“, “TPBX”, “GASX”,
“GUEX”, “AROX”, “DOWX”, “GGPX”, “DRGW”, “GAUX”, “GAYX", “GOHX", or in some

other appropriate manner for convenience of identification of the leasehold interest of the Lessee -

therein, and may also be lettered, in case of a sublease of any equipment made pursuant to § 12 hereof,
in such manner as may be appropriate for convenience of identification of the subleasehold interest
therein; but-the Lessee, during the continuance of this Lease provided for herein, will not allow the
name of any person, firm, association or corporation to be placed on any of the Units as a designation
which might be interpreted as a claim of ownership thereof by the Lessee or by any person, firm,
association or corporation other than the Lessor.

§ 6. Taxes. All payments to be made by the Lessee hereunder will be free of expense to the Lessor
(in both its individual and fiduciary capacities) and the Owner for collection or other charges and will
be free of expense to the Lessor with respect to the amount of any local, state, Federal or foreign taxes
(other than any United States Federal income tax payable by the Lessor in consequence of the receipt
of payments provided for herein and any fees or compensation received by the Lessor as Trustee for
services rendered in connection with the transactions contemplated in this Lease and the Participation
Agreement and related documents and other than the amount of any such taxes payable to the state
and locality in which the Owner has its principal place of business and any such taxes which the Owner
is entitled to credit against such taxes imposed by such state or locality, except any such tax which is in
substitution for or relieves the Lessee from the payment of taxes which it would otherwise be obligated
to pay or reimburse as herein provided) or license fees, assessments, charges, fines or penalties (all such
expenses, taxes, license fees, assessments, charges, fines and penalties being hereinafter called
“impositions™) hereafter levied or imposed upon or in connection with or measured by this Lease or
any sale, rental, use, payment, shipment, delivery or transfer of title under the terms hereof or the CSA,
all of which impositions the Lessee assumes and agrees to pay before they become delinquent in
addition to the payments to be made by it provided for herein. The Lessee will also pay before they

become delinquent all impositions which may be imposed upon any Unit or for the use or operation -

thereof (except as provided above) or upon the earnings arising therefrom (except as provided above)
or upon the Lessor solely by reason of its ownership thereof and will keep at all times all and every part
of such Unit free and clear of all impositions which might in any way affect the title of the Lessor or
result in a lien upon any such Unit; provided, however,that the Lessee shall not be under any obligation

to pay any impositions of any kind so long as it is contesting in good faith and by appropriate legal or -

administrative proceedings such impositions and the nonpayment thereof does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights of the Lessor hereunder or the
Vendor under the CSA. The Lessee agrees to give the Lessor notice of such contest within 15 days after
institution thereof, and the Lessor agrees to provide such information as may be reasonably requested
by the Lessee in furtherance of such contest. If any impositions shall have been charged or levied
against the Lessor directly and paid by the Lessor,. the Lessee shall reimburse the Lessor on
presentation of an invoice therefor; provided, however, that the Manager-Lease Operations of the
Owner shall make a reasonable effort to cause any such imposition to be brought to his attention and,
incases in which such Manager-Lease Operations shall have knowledge of such proposed imposition,
the Owner shall have given the Lessee written notice of such imposition prior to such payment.
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In the event that the Lessor or the Owner shail become obligated to make any payment pursuant
to Article 6 of the CSA to the Builder or the Vendor or otherwise pursuant to any correlative provision
of the CSA not covered by the foregoing paragraph of this § 6, the Lessee shall pay such additional
amounts (which shall also be deemed impositions hereunder) to the Lessor or the Owner as (1) will
enable the Lessor or the Owner to fulfill completely its obligations pursuant to said provision and (2)
will enable the Lessor to pay any and all Federal and state income taxes payable as a result of the
Lessor’s receipt of all such amounts.

In the event any reports with regard to impositions are required to be made, the Lessee will, where
permitted so to do under applicable rules or regulations, make and timely file such reports in such
manner as to show the interest of the Lessor and the Vendor as shall be reasonably satisfactory to the
Lessor and the Vendor or, where not so permitted, will notify the Lessor and the Vendor of such
requirement and will prepare and deliver such reports to the Lessor and the Vendor within a
reasonable time prior to the time such reports are to be filed in such manner as shall be satisfactory to
the Lessor and the Vendor.

In the event that, during the continuance of this Lease, the Lessee becomes liable for the payment
or reimbursement of any imposition, pursuant to this § 6, such liability shall continue, notwithstandirg
the expiration of this Lease, until all such impositions are paid or reimbursed by the Lessee.

To the extent the Lessee may be prohibited by law from performing in its own name the duties
required by this § 6, the Lessor hereby authorizes the Lessee to act in the Lessor’s own name but with
counsel satisfactory to the Lessor and on the Lessor’s behalf to perform such duties; provided, however,
that the Lessee shall indemnify and hold the Lessor harmless from and against any and all claims,
costs, expenses, damages, losses and liabilities incurred in connection therewith as a result of, or
incident to, any action by the Lessee pursuant to this authorization.

The Lessee shall, whenever reasonably requested by the Lessor, submit to the Lessor copies of
returns, statements, reports, billings and remittances, or furnish other evidence satisfactory to the
Lessor of the Lessee’s performance of its duties under this § 6. The Lessee shall also furnish promptly
upon request such data as the Lessor may reasonably require to permit the Lessor’s compliance with
the requirements of taxing jurisdictions.

§ 7. Maintenance; Casualty Occurrences; Insurance; Termination. The Lessee shall, at its own
cost and expenmse, maintain and service each unit of Equipment and comply with a preventive
maintenance schedule consistent with the Builder’s preventive maintenance schedules and in
accordance with normal industry standards, will conform to any condition set forth in the Builder’s
warranties with respect to each Unit of Equipment during the terms of such warranties, and which will
include testing, repair and overhaul of each unit of Equipment so that each unit of Equipment will
remain (a) in as good operating condition as when delivered (ordinary wear and tear excepted), (b) in
compliance with any and all applicable laws and regulations, and (c) desirable to and suitable for
immediate purchase or lease and use by a Class I line-haul railroad (not then or prospectively a debtor
in any insolvency or reorganization proceedings) in the event of resale or re-lease upon an Event of
Default hereunder.

In the event that any Unit shall be or become worn out, lost, stolen, destroyed or irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or otherwise
resulting in loss of possession by the Lessee for a period of 90 consecutive days, except requisition for
use by the United States Government (“Casualty Occurrences”), prior to the return of such Unit in the
manner set forth in § 14 hereof, the Lessee shall promptly and fully notify the Lessor and the Vendor
with respect thereto. On the Rental Payment Date next succeeding such notice the Lessee shall pay to
the Lessor in addition to the rental payment due and payable on such date an amount equal to the
Casualty Value (as hereinafter defined) of such Unit as of the date of such payment in accordance with
the schedule referred to below. Upon the making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to accrue, the term of this Lease as to such Unit shall terminate and
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 Unit for September 30, 2004, and if the Lessee shall extend the Lease for a second extended term, the -
Lessee and Lessor hereby agree to establish Casualty Values, at such time, for such extended term of -

(except in the case of the unrecovered loss or theft or the complete destruction of such Unit) the Lessor
shall be entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee its agent to
dispose of any Unit suffering a Casualty*Octurrence orany component thereof, at the best price
obtainable under the circumstances on an “as is, where is” basis. The Lessee shall be entitled to the

proceeds of such sale to the extent they do not exceed the Casualty Value of such Unit and shall pay
~ any excess to the Lessor (after deduction of all selling costs). '

.

The Casualty Value of each Unit as of the ‘payment date on which payment is to be made as
aforesaid shail be an amount equal to-that percentage of the Purchase Price of such Unit as is set forth
in Schedule B hereto opposite such date under the caption “Casualty Value Percentage”. -

Whenever any Unit shall suffer a Casualty Occurrence after termination of this Lease and before |
such Unit shall have been returned in the manner provided in § 14 hereof, the Lessee shall promptly-

and fully notify the Lessor with respect thereto and pay to the Lessor an amount equal to the Casualty
Value of such Unit for September 30, 2002 in the case of the original term of this Lease. In the event
that the Lessee exercises its option to extend the original term of this Lease as provided in § 13 hereof
for a first extended term the Lessee will pay the Lessor an amount equal to the Casualty Value of such

this Lease. Upon the making of any such payment by the Lessee in respect of any Unit, the rental for
such Unit shall cease to accrue, the term of this Lease as to such Unit shall terminate and (except in the

case of the unrecovered loss or theft or the complete destruction of such Unit), the Lessor shall be ,

entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee its agent to dispose

of any Unit suffering a Casualty Occurrence or any component thereof, at the best price obtainable

under the circumstances on an-“as is, where is” basis. The Lessee shall be entitled to the proceeds of
such sale to the extent they do not exceed the Casualty Value of such Unit and shall pay any excess to

-the Lessor (after deduction of all s_elling costs).

In the event of the requisition for use by the United States Government (“Government”) of any

Unit during the term of this Lease or any renewal thereof, all of the Lessee’s obligations under this

Lease with respect to such Unit shall continue to the same extent as if such requisition had not
occurred, except that if such Unit is returned by the Government at any time after the end of the term
of this Lease or any renewal thereof, the Lessee shall be obligated to return such Unit to the Lessor
pursuant to §.11 or 14 hereof, as the case may be, promptly upon such return by the Government
rather than at the end of the term of this Lease or any renewal thereof, but the Lessee shall in all other
respects comply. with the provisions of said § 11 or § 14, as the case may be, with respect to such Unit.
All payments received by the Lessor or the Lessee from the Government for the use of such Unit
during the term of this Lease or any renewal thereof shall be paid over to, or retained by, the Lessee
provided no Event of Default (or other event which after notice or lapse of time or both would become
an Event of Default) shall have occurred and be continuing; and all payments received by the Lessor or
the Lessee from the Government for the use of such Unit after the term of this Lease or any renewal
thereof, shall be paid over to, or retained by, the Lessor.

Except as hereinabove in this § 7 provided, the Lessee shall not be released from its obligations
hereunder in the event of, and shall bear the risk of, any Casuaity Occurrence to any Unit from and
after delivery and acceptance thereof by the Lesse_t; hereunder.

‘The Lessee will, at all times prior to the return of the Units to the Lessor, at its own expense, cause
to be carried and maintained (i) property insurance in respect of the Units at the time subject hereto;
and (ii) public liability insurance with respect to third party personal and property damage. The Lessee
will continue to carry such insurance against such risks, in such amounts, with such deductibles and/or
self-insurance, not less comprehensive in amounts and against risks customarily insured against by the
Lessee in respect of similar equipment owned or leased by.it, but in.no-event shall:such coverage be for
amounts or against risks less than the prudent industry standard. In no event will liability coverage for
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the Lessor be less-than $50,000,000 and up to $5,000,000 in deductibles thereon will be permitted.
The proceeds of any property insurance shall be payable to the Vendor, the Lessor, the Owner and the
Lessee, as their interests may appear, so long as the indebtedness, if any, evidenced by the CSA shall
not have been paid in full, and thereafter to the Lessor, the Owner and the Lessee as their interests may
appear. Any policies of insurance carried in accordance with this paragraph shall (i) require 30 days’
prior notice of cancelation or material change in coverage to the Lessor, the Owner and the Vendor and
(ii) name the Lessor (in both its fiduciary and individual capacities), the Owner and the Vendor as
additional named insureds or loss payees, as their respective interests may appear, and, in the event
such policies shall contain breach of warranty provisions, such policies shall provide that in respect of
the interests of the Lessor, the Owner and the Vendor in such policies the insurance shall not be
invalidated by any action or inaction of the Lessee or any other person (other than the Lessor, the
Owner and the Vendor) and shall insure the Lessor, the Owner and the Vendor regardless of any
breach or violation of any warranty, declaration or condition contained in such policies by the Lessee
or by any other person (other than the Lessor, the Owner and the Vendor). Prior to the first date of
delivery of any Unit pursuant to the CSA, and thereafter not less than 15 days prior to the expiration
dates of the expiring policies theretofore delivered pursuant to this § 7, the Lessee shall deliver to the
Lessor, the Owner and the Vendor evidence satisfactory to them of the insurance required to be
maintained pursuant to this § 7.

In the event of failure on the part of the Lessee to provide and furnish any of the aforesaid
insurance, the Lessor, the Owner or the Vendor, upon notice to the Lessee, may, but shall not be
obligated to, procure such insurance and the Lessee shall, upon demand, reimburse the Lessor, the
Owner and the Vendor for all expenditures made by the Lessor, the Owner or the Vendor for such
insurance, together with interest thereon computed at the rate set forth in § 16 in respect of overdue
rentals from the date of the Vendor’s, the Owner’s or the Lessor’s payment until reimbursed by the
Lessee. In addition to the right to procure insurance to be provided by the Lessee pursuant to the
preceding paragraph, the Lessor or the Owner may, at their respective expense, procure such additional
insurance covering their respective interests in the Equipment or the liability arising therefrom as
either such party may from time to time determine.

If the Lessor shall receive any insurance proceeds from insurance maintained by the Lessee
pursuant hereto or condemnation payments in respect of a Unit suffering a Casualty Occurrence, the
Lessor shall, if no Event of Default exists and no event has occurred which with the passing of time or
the giving of notice would be an Event of Default and subject to the Lessee having made payment of
the Casualty Value in respect of such Unit, pay such proceeds or condemnation payments (up to the
amount of the Casualty Value paid) to the Lessee. All insurance proceeds received by the Lessor in
respect of any Unit not suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor and the Vendor that any damage to such Unit in respect of which such
proceeds were paid has been fully repaired. -

In the event that the Lessee shall, in its reasonable and good faith judgment, determine that any
Group of Units (such Groups being defined by “Type” as set forth in Schedule A to this Lease) have
become economically obsolete in the Lessee’s business (such Group of Units hereinafter called the
“Termination Group”), the Lessee shall have the right, at its option and on at least 180 days’ prior
written notice to the Lessor, to terminate (““Termination”) this Lease as to all (but not less than all) of
the Units in such Termination Group (provided, however, that such determination by the Lessee must
be with respect to all but not less than all Units with the same Builder’s Specifications as set forth in
Annex B to the CSA) as of any succeeding rental payment date specified in such notice (the termination
date specified in such notice being hereinafter called the “Termination Date”); provided, however, that
(1) no Termination Date shall be earlier than September 30, 1989, (ii) on the Termination Date, no
Event of Default or other event which with the lapse of time or notice or both would become an Event
of Default shall have occurred and be continuing, (iii) on the Termination Date each Unit in such
Termination Group shall be in the same condition as if being redelivered pursuant to § 14 hereof, (iv)
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on the Termination Date the Lessor shall have paid to the Vendor the Casualty Value (as defined in the
third paragraph of Article 7 of the CSA) of the Units in the Termination Group in accordance with the
second paragraph of Article 7 of the CSA: and (v) on the-Termination Date the Lessee shall deliver to
“the Lessor and the Vendor a certified copy of resolutions of the Board of Directors of the Lessee stating

that (a) the Termination Group then subject to termination has become economically obsolete in the -

Lessee’s business and (b) the Lessee has, to the extent permitted thereunder, terminated other leases of
equipment employed for similar functions (“Similar Equipment”) which was placed in service prior to
the date the Units in such Group then subject to termination were placed in service. The phrase
“economically obsolete” as used in the first sentence of this paragraph does not mean that the Lessee,-
at the time of termination, is able to purchase, lease or otherwise obtain the use of Similar Equipment
at a cost less than that for the Termination Group under this Lease.

If the Lessee shall give notice of its election to terminate under the preceding paragraph, the Lessor
may, by written notice to the Lessee given within 30 days after the termination notice is given to the
Lessor, elect to retain the Units in the Termination Group for its own account or for sale, in which case
on the Termination Date the Lessor shall pay to the Vendor a sum sufficient to pay the Casuaity Value
(as defined in the CSA) of the Units in the Termination Group in accordance with Article 7 of the CSA;

- provided, however, that the Lessor may not make such election unless it can demonstrate, to the
satisfaction of the Vendor within said 30-day notice period, that it has made firm arrangements with a
‘creditworthy entity to cause the Casualty Value (as defined in the CSA) of the Units in the Termination
Group to be paid to-the Vendor on the Termination Date. The Lessee shall be notified of the Vendor’s
satisfaction with such firm arrangements. In the event the Lessor shall so elect to retain such Units, the
Lessee shall deliver such Units to the Lessor in accordance with the provisions of § 14 of this Lease.

If the Lessor shall not make the election described in the preceding paragraph, during the period
from the 90th day after the giving of the notice by the Lessee until the 35th business day preceding the

Termination Date, the Lessee shall use its best efforts to obtain bids for the purchase of all Units in the

Termination Group then subject to this Lease, and the Lessee shall at least 35 business days prior to
the Termination Date certify to the Lessor the amount of each such bid and the name and address of
_ the party submitting such bid (which shall not be the Lessee or a person affiliated with the Lessee or
any party from whom the Lessee or any such affiliate intends thereafter to lease such Units). Unless the
Lessee shall have directed that all such bids be rejected, on the 30th business day preceding the
Termination Date the Lessor shall agree to sell all the Units in the Termination Group for cash,
payable on such Termination Date, to the bidder which shall have submitted the highest bid prior to
